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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

THIS  LEASE  AGREEMENT  ^"^^t^oiT^^ 

,      Mss^.  Inconsiderafionofacash^^ 
con^l^te*^in^l^^te^^^,,S^^  which  Lessor  may  hereafter  acquire  by 
Ced  premises")  in  Tarrant  County,  Texas  (^^T^^bImW"!*"''1  For 

any  additional  or  supplemental  "~  Jo^hicr.  bonus  was  originally  paid,  Lessee  shall  pay 

premises.  In  the  event  Lessor  owns  any  ^^™S°TpS«  wto>  *is  LeaSe  WaS  !°w  '^Tn  be 

deemed  correct,  whether  actually  more  or  less. 

2.    .  to  This  Lease  is  a  "paid  -  ft 

toMVfe»««ftoffl>»^*'^*fl1  the \eased  premises  or  from  lands  pooled 

Le^o^^^ 

3  «•  laities  on  oil,  gas  and  other  substances ^^5^^^^? 
Lessor  as  foUo^:  (a)  for  oil  and  other  liquid  ^M^^  ^Jf^  at  the  welltod  or  to  Lessor  s 
wenty  five  percent  (25%)  of  such  production  to  be  delivered  at  Lessee^    p  continuing  right  to  purchase  such 

Ted, at  thedi  purchaser's  transportation  *c^V«g*  ^^(orlf  there  is  no  such  price  then  prevailing  in  the 
production  at  the  wellhead  market  price- Then pr  evaft m )?**J%£l *  £e)  for  production  of  similar  grade  and  gravity  and 
slrne  field,  then  in  the  nearest  field  in  which  there  ,s  such  a y  the  royalty  shall  be  twenty  five  percent  (25%) 
bTto  gas  (including  Casinghead  gas)  and  all  other  '^f^T^S  *?  sale!  less  a  proportionate  part  of  ad  valorem 
of  the  proceeds  realized  by  Lessee  from  the  sale  thereof , compu ed *  Itapam  party  deductions  authorized 

"axeTand  production,  severance  or  other  excise  taxes  an^  eAs*X™uch  production  at  the  prevailing  wellhead  market 
below;  prcTvided  that  Lessee  shall  have  the  coining  : "^f^^Jsuch  price  men  prevailing  in  the  same  field 
price  paid  for  production  of  similar  quality  ,n  *^eJf^  *  uant  t0  coir,parable  purchase  contracts  entered  into  on 
then  in  the  nearest  field  in  which  there  is  such  a commences  its  purchases  hereunder.  If  at  the  end  of  the 
the  same  or  nearest  preceding  date  as  the  date  on  "^"f^^p^ses  or  lands  pooled  therewith  are  capab  e  of 
primary  term  or  any  time  thereafter  one  or  „T*  Lies,  but  such  well  or  wells  are  either  shut-m  or 

producing  oil  or  gas  or  other  substances  S  nevertheless  be  deemed  to  be  producing  in  paying 

production  therefrom  is  not  being  sold  by_ Les ^  "* ™  ^  but  not  fraced  shall  be  deemed  capable  of 
quantities  for  the  purpose  of  maintaining  this  Leas Awell  ***»*^  weU  or  wells  m  snut.in  or  production 

producing  in  paying  quantities.  If  for  .P«^W  S-^  oyaltyrf  seventy-five  dollars  ($75.00)  per acre then 
[herefrom  is  not  being  sold  by  Lessee,  then  Lessee ^shah J**??™1  ^  Qn  or  before  each  anniversary  of  the  end  of 
covered  by  this  Lease  on  or  before  the  ^^tf^^^„  thereto  is  not  being  sold  by  Lessee;  provided, 
said  90-day  period  while  the  well  or  wells  are  ^  «  if     duction  is  being  sold  by  Lessee  from  another 

however,  that  if  this  Lease  is  »^™lse        ^J^X ^ahy  shall  be  due  until  the  end  of  the  90-day 
well  or  weUs  on  the  leased  premises  or  '^^"^on    NotwithsLding  anything  to  the  contrary  herein, 
period  next  following  cessat.cn  ^^^^[fTptim^  term.  Lessee  shall  not  have  the  right  to  continue  ,h.s 

rrmCtTp^ 

Royalties  on  oil,  gas  and  other  substances  prcd^ced^ 
in  which  Lessee,.or  an  affiliate  of  Lessee  has  Ton  oil,  gas  and  other  substances  produced  and 

proceeds  received  or  the  market  value  of  the  P^^^^^L  shali  be  paid  based  upon  the  higher  of  the 
saved  hereunder  which  are  sold  to  Lessee,  or  an_ f^*L*s£  ™yfor  said  products.  Notwithstanding  anything  to  the 
market  value  of  the  products  so  soW  am I  the ]?™^'™"*°Z^or  paid  by  Lessee  to  transport,  gather,  compress, 
contrary  herein,  except  for  nonaffiliated  tlurd-Par^  c har^n curc ed  or  p       y  ^  }> 

stabffize,  process  or  treat  gas  produced  from  the  leased  premrses  £££P        post.production  costs,  including  costs  o 
event  shall  any  of  Lessor's  royalty  bear  any  part  o ^the cos manufacture,  process.ng,  treatmg  or 
lifting,  gathering,  dehydration,  ««^^^t  m pS  o^ote  facility  or  equipment  for  processing  or  seating 

or  less  than  Lessee  in  sales  to  nonaffiliates. 

As  used  here,,  — e"  means  (0  a  ^0^ 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  m  which  Lessee  owns 


4  »  All  shu,,n  or  other  royalty  paints  ^JTJtZ 
address,  or^iTaddress  or  to  Lessor's  credit  ~ k  Unless  there  is  a  reasonable  title 
time  to  time.  All  payments  or  tenders  may  be  made  in  currency,  ^  J  its  lty  on  production  from  a 
dispute  or  question  as  to  title,  Lessee  must  dis ^  X* h  e  e  nd  of  the  month  of  first  sales  of  production 
pabular  well  not  later  than  one  hundred  t^yOT  day^fter  he  by  ^  ^  day     he  d 

^SrSn^ 

rTfiom  due  date  until  paid,  which  amount  Lessee  agrees  to  pay. 

5  C,,,,^^^^  *  -see  drills  a  well  ^^^^^^^^ 
"dry  holO  on  the  leased  premises  or  lands  pooled  therewi h  or  if  "^J^^  provisions  0f  Section  6  or  the 
permanently  ceases  from  any  cause,  including  a  revision  o fj^d. «s  P—  p  fa  ^ 

action  of  any  governmental  authonty,  then  in  '""^^^"^  existi„g  well  or  for  drilling  an  additional  well 
nevertheless  remain  in  force  if  Lessee  commences  «P«^fcr  rework mg  an        ^  ^  ^ 

or  for  otherwise  obtaining  or  restoring  producUon  on *e  leased  premise  or  rf  ^  produc(ion.  If  at  the  end 

after  completion  of  operations  on  such  dry  hole ^ot (  ™f  "  y^Xrwise  being  maintained  in  force  but  Lessee  is  then 
of  the  primary  term,  or  at  any  time  thereafter,  this  Lew MS  not  ™f  *  production  therefrom,  this 

engaged  in  drilling,  reworking  or  any  other  °P«^ofS  oS^w  with  no  cessation  of  more  than 

LeLe  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations      p  substances  covered 

ninety  (90)  consecutive  days,  and  if  any  such  operaUons  result  m  *e  productio  ,o trt .0 ^  ^  ^ 
hereby,  as  long  thereafter  as  there  is  production  in  V^^^^',^  sLll  drill  such  additional  weUs  on  the 
After  completion  of  a  well  capable  of  producing  in  paying ^^T^m  ^oM  drill  under  the  same  or  similar 
leased  premises  or  lands  pooled  therewith  as  0f  producing  in  paying  quantities  on  the 

circumstances  (a)  to  develop  the  leased  premise  as  to  from  ^compensated  drainage  by  any  well  or 

^^^AVSS^  itS:  drill  curatory  we.ls  or  any  additional 

wells  except  as  expressly  provided  herein. 

6.  «.Lesseesha,lhavethe^^ 
therein  wither  lands  or  interests,  as  to  any  «  £ ""^^^^  S  w  to  do  so  in  order  to 
either  before  or  after  the  commencement  of  production  ,a^^^^XwSMty  exists  with  respect  to  such  other 
prudently  develop  or  operate  the  leased  premises,  wheth e or  ^^^^^  sha,i  be  included  in  any  unit 
lands  or  interests;  provided,  however,  that  the  entrre  leased  premises  covered  by mis  ^  fe  ^  ^ 

created  pursuant  to  the  pooling  authority  granted  herein.  The  a^J^a°^J^o{  ten  percent  (10%),  and  for  a 
horizontal  completion  shall  not  exceed  eighty  (80)  ac ^.P^  »  "^SoS  nlifa  maximum  acreage  tolerance  of  ten 
gas  well  or  a  horizontal  completion  shall  not  exceed  six  ^^^^iZ  lTM  completion  to  conform  to 
U«  (10%);  provided  that  a ^larger  ^^^^^^^^^,^1^^^^ 

tTmor^b^ 

Zm^^fTZsTs^e  shall  be  included.  Production,  drilling  or  reworking  operations  any  where  on , uimt 
wh  chfn  dudeTthe  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  or ^  the  leased 
Premises  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit 
Scfcn  which  he  net  acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit. 

one  »  m0re  instances  shall  no,  exhaust  Lessee's  pooling  rights  hereunder,  and  ^^^"^ 
right  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  boWer  before ^or  after 
commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the 
ro™„arauthori,y  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such 

5  authonty  I"  making  such  a  revision.  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised 
unitTnd  sSng T  e Live  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of 
LI  rt  , on,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  ^  adjusted 
accordingly,  n  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereo  Lessee^ may 
terminatf  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Poo  ing 
nTunder  shall  no,  constitute  a  cross-conveyance  of  in,eres,s.  If  mis  lease  now  or  hereafter  .^  ^<^^ 
or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or  result  merely  from  the 
inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to  pool  as  prov  ded  above  with 

otequenTal^c^ Son  of  production  as  above  provided.  As  used  in  this  paragraph,  the  words  "separate  tract"  mean  any  tract 
w°*  S  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  other  part  of  the  leased 
premises- 

7  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  he  ewi  h 
stanterXed  to  the  proportion  that  Lessor's  interest  in  such  par.  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 


2 


,.     mmem.  The  intent  of  either  Lessor  or 
in  whole  itofey  area  and/or  by  Z^s^STv^^U  if  Lessee  assign' s  any 

their  respective  heirs,  devisees,  executors,  admmstraws (-  s«c^™s  a  *  ^  d  after  the  assignment  is  recorded  in 
part  of  this  Lease,  the  Assignee  shall  give  wntten  f^.^~i2Lkg^  rights  or  enlarging  the  obligates 
the  county  records.  No  change  in  Lessor's  ownership  shall  have ahe  *ret  ^eU»  f30)  days  after  Lessee  has  been 

of  Lessee  hereunder,  and  no  change  m  ownership  shall  b finding  of  owi^  to  the 

furnished  the  original  or  certified  or  duly  au «ated  c^  ^^^La^c^M  in  Lessee's  usual  form 
reasonable  satisfaction  of  Lessee  or  until  Lessor  has  ."J^*^™^^^^  ta  whole  or  in  part,  Lessee  shall 
of  division  order.  Except  as  otherwise  stated  herein  rf^«?^^^™t,  and  failure  of  the  transferee  to  satisfy 
be  relieved  of  all  obligations  thereafter  arising  ^^^J^^S^,^  with  respect  to  any  interest  not  so 
such  obligations  with  respect  to  ^^^^^^^^Lon  of  the  area  covered  by  this  Lease,  the 

rgStoP;^ 

net  acreage  interest  in  this  Lease  then  held  by  each. 

form  or  file  of  record  a  written  release  of  this  Lease  as  to  a  %£&L  thereafter  arising  with 

by  this  Lease  or  any  depths  or  zones  thereunder,  and  h there*™  *e/™  °  (han  * ,  rf  me  area  covered  hereby, 
reject  to  the  interest  so  released.  If  Lessee  releases^ aDo ^""^^^  in  accordance  with  the  net  acreage 
Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  Proportiona   y  successors  or  assigns,  shall  deliver  to 

interest  retained  hereunder.  In  any  event,  upon  ^^t^L^^  errninated  under  the  terms  of  this  Lease. 
Lessor  a  recordable  release  as  to  such  portion  or  portions  of  this  L^*'"C"™™ion  or  renewal  0f  the  primary  term. 
Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  "P^^^^0,.^  as  to  aS  rights  lying 
or  after  cessation  of  operations  as  provided  herein  whichever  oo «to  ^,SXS^p«mtees  JS  on  lands 

iy«T«S d.p.1* «. long «»•<>  tm  nU  (90) dv* »«— «•«'»«• 

developing  the  leased  premises,  any  lands  pooled  therewith  or  otherwise. 

1 1  Noise  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking ;  of -  wells 

suppression  muffler  or  like  equipment. 

12  Regulatory  P-r^nt.  ,nH  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or  implied, 

nf  nil  ffas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or  orders  are  less  restrict  ve 
In  hfterrns  fZs Let"  this  Lease  shall  control.  When  drilling,  reworking,  production  or  other  operations  are  prevent*! 
HelayedTy  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equmment,  serv  ces, 
material  water  electricity  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war  sabotage,  rebellion, 
SSoTri^teS labor ^ disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or  failure ,  of  purchaser 
or  ZZ s  to  tat  oTTaSrLch  production  or  by  any  other  cause  no.  reasonably  within  Lessee's  control,  this  Lease .hal 
notTe Z  Z because  of  such  prevention  or  delay,  and  at  lessee's option,  the  period  ^^^^^^ 
added  to  the  term  hereof  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  Lease  when 
MUn^uaion  or  other  operations  are  so  prevented,  delayed  or  interrupted.  In  order  for  Lessee  to  claim  ^benefttof 
mis  paragraph  Lessee  must  use  reasonable  efforts  to  notify  Lessor,  or  the  current  NA/HOA  leadership  of  the  force  majeure 
coXn^nlfortl  in  reasonable  detail  the  facts  associated  with  Lessee's  claim.  Lessee  agrees  to  make  every  reasonable 
attempt  to  cure  any  force  majeure  event. 

13     Indemnity   Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
aJmSSS^^^  contractors,  subcontractors,  guests  and  invitees,  and  their  respect.vehe.rs 

ItLsorfSd  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of  action  of  every 

n^eTr^ha™  deluding  environmental  harm,  for  which  recovery  of  damages ,ta  sought,  .ncluding but  no 
hS  to  Ml lossTld  expenses  which  are  caused  by  the  activities  of  Lessee,  its  officers,  employees  and  agents 
SEJ  out  o  SZ  to  ofresulting  from,  the  operations  of  or  for  Lessee  on  or  T^^^E  £T£ 
drill  rfte  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any 
^viX  Jof  thL  Lease  or  by  any  other  negligent  or  strictly  liable  act  or  omission  of  Lessee.  Further,  Lessee  hereby 
^^l^^Sl^Z^inimm,  defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  chums 
nSte  tos  es  damages,  actions,  property  damage,  personal  injury  (including  death),  costs  and  expenses,  or  other 
SSn^S^o^ofSL^  h  sought,  ™der  any  theory  including  tort,  contract,  statute  or  stnet  haburty, 
tacZl  ng  lmra^ZVd  otheTfegal  expTns*,  including  those  re.ated  to  environmental  hazards  on  or  under  the 
eated  nre"or  atThe  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  failure  to  comply  wrth  any  and 
^olenJlaws;  those  arising  from  or  in  any  way  re,a,ed  to  ^\^^^Z^Z^t 
activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  s.te;  those  ar.Smg  from  Lessee  s  use 


the  surface  or  Surface  of  the  .eased  premises;  ^^J^^^^S^S^ 
of  any  of  the  terms  or  provisions  ^^^^Z^^Z^  respective  successors  and  assigns.  Each 
partners,  agents,  contractors,  subcontractors,  guests,  jnvitees _ana  ™  £ indemnif y,  defend  and  hold  harmless 
Lignee  of  this  Lease,  or  of  an  interest  >~  ^^"^^ST^  -lessee,  its  officers, 

the  Lessor  Parties  in  the  same  manner  I^^^^^Smjssly  LIMITED  HEREIN,  ALL  OF 
employees  and  agents  as  described  above -  EXCEPT  Ah ^'"^'^  UNDER  THE  TERMS  OF  THIS  LEASE 
THE  INDEMNITY  OBLIGATIONS  AND/ORLLAB  ™S  ASSUMED^ DfcK 

SHALL  BE  WITHOUT  ^"S^D^^f^^rf  y  OR  THE  NEGLIGENCE  OF  ANY  PARTY 

S^^S^^SS1^^^^1^  ™*>  WHETHER  SUCH 
BE  sSToiNT,  CONCURRENT,  ACTIVE  OR  PASSIVE. 

ofc^fod  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated, 
to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 


16. 


Top  fusing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 


17.    Venn,  and  Legal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where  all 
obligations  under  this  Lease  are  performable. 

1 8  Off  Site  Drillsite   As  a  result  of  land  development  in  the  vicinity  of  the  lease  premises,  governmental  rules  or 

wmmmmmm. 

pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

19  Ootion  to  Extend  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  any  portion 
.her^S^S  aSnce  with  it!  terms  and  provisions  of  extending  this  lease  for  a  period  of  two  (2)  years  as  to  all 
lr  Z  Portion  of  the  acreage ten  held  hereunder  which  would  expire  unless  so  extended.  The  only  action  required  by  Lessee 
Z  IZ^ZtoXn  being  the  payment  to  Lessor  (or  for  Lessor's  credit  at  the  depository  bank  named  herein)  and/or  such 
t^^^^^J^  ltlwn^Mp  according  to  Lessee's  records,  an  additional  cons.deration  of  the  sum  of 
T^Thou^dDoZ  ($20,000.00)  per  net  mineral  acre  owned  by  the  party  entitled  to  such  payment  at  such  time  of 
eSojTSllcie  so  extended.  If  Ms  lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  hereby,  Lessee 
shall  designate  such  portion  by  a  recordable  instrument. 

20  Miscellaneous  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
aJL^Mffi  ofThe  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions  herein 
SStote  "valid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the  enforceabihty  of  any 
othe? pro"^  hln  and  Jt  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision  so  »  *^ 

to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section  titles  appearing  in  this  Lea  e  a  e 
folrorafence  only  and  shall  not  by  themselves  determine  the  construction  of  this  Lease.  This  Lease  may  be  executed  in 
flTZ:Z^2,  each  of  Jhich  shall  be  deemed  an  original,  but  all  of  which  shall 

instrument  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine,  feminine  or  neuter  gender,  shall  be  read  to 
include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of  this  Lease. 

IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 
execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR/S: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the 
Parmelee. 


day  of 


BRIAN  W.  BURKE 
MY  COMMISSION  EXPIRES 
4*23,2012 


Exhibit  "A" 


Block  1,  Lot  29 

Overton  Park  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 

0.5870  acres,  more  or  less 
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